From: KIRK.WILKINSON@Iw.com

To: Cora, Lori

Cc: kira.dabby@Iw.com

Subject: Confidential Settlement Communication -- DIL Trust -- Insurance Trust Consent Decree
Date: Friday, January 10, 2014 3:24:47 PM

Attachments: New Insurance Chart.xlsx

2014 Fund Admin Rate Schedule.docx
Dorsey-CV.pdf

Lori,

Thank you for the example Consent Decree and Insurance Trust documentation you
provided. The form used in Idaho appears generally acceptable to the DIL Trust, but
will need to be tailored to our situation.

As you know, DIL Trust seeks to complete its dissolution by February 28, 2014 and
seeks to settle its liability at the Portland Harbor Superfund Site prior to that date. As
discussed in DIL Trust’'s November 1, 2013 letter to you, DIL Trust is interested in a
settlement comprised of a substantial payment from Gulf Underwriters Insurance
Company (“Gulf”), half of the cash available in the Trust corpus after deductions for
estimated administrative expenses necessary to terminate the Trust, and the right to
pursue insurance policies providing coverage for Site-related claims to the extent
available. In return, DIL Trust seeks a full release and contribution protection, and
Gulf seeks a release of all Gulf, Travelers, and Aetna policies as regards the
Portland Harbor matter.

As we discussed before the holidays, given the time-sensitive nature of our
settlement discussions, and the fact that events beyond EPA’s control have delayed
the United States’ response to DIL Trust’'s settlement inquiry, to keep discussions
moving we are providing the attached spreadsheet identifying the policies that would
comprise the contents of the insurance trust if the parties can reach agreement. The
attached chart lists DIL Trust’s potentially applicable known insurance assets,
updating the version that Kira Dabby emailed to you on November 19. Given Gulf's
request for a release of Travelers, Gulf, and Aetna policies in exchange for Gulf's
substantial cash contribution to the proposed settlement, | have shaded those
policies in orange on the attached chart to indicate that those policies will be cashed
out vis-a-vis Portland Harbor (and not transferred to the insurance trust). Blue
shading reflects the policies that we propose transferring to the insurance trust.

Green shading indicates policies that currently are participating in the Hawaii action
involving DIL Trust. As we discussed, the DIL Trust cannot transfer these policies to
a Portland-specific insurance trust when those policies are participating in Hawaii,
risking that those insurers may then assert that they no longer owe a defense for the
Hawaii claims. For that reason, we have not included these policies among the blue-
shaded policies specified for transfer to the insurance trust.

At your suggestion, we have also have inquired into potential trustees for this
insurance trust who could perform the required tasks at a reasonable rate. We
recommended Thomas Dorsey of de maximis, inc. | have worked with him, and his
firm on several matters and found them to be well versed in superfund and trust
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Sheet1

		Ashton's #		Named Insured		Carrier		Policy Number		Policy Period		Limits		Type		Primary or Excess		Source		Notes		Policy?

		18		Dillingham Corporation		Aetna Casualty & Surety Co.		05AL189534SCA		5/1/81-5/1/84		$1 Mil				Primary		1-4-13 Travelers Letter (no limit); Port of Portland Spreadsheet; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

		27		Dillingham Corporation		Aetna Casualty & Surety Co.		05 GL 9 SCA		5/1/81-5/1/82		$1 Mil				Primary		Port of Portland Spreadsheet		Likely Sudden & Accidental Pollution Exclusion		YES, for that policy number

		28		Dillingham Corporation		Aetna Casualty & Surety Co.		05 GL 9 SCA		5/1/80-5/1/81		$1 Mil/$5 Mil				Primary		Port of Portland Spreadsheet (no $5 million); 1-4-13 Travelers Letter (no limit); DIL Trust		Sudden & Accidental Pollution Exclusion		YES

		4		Dillingham Construction Holdings (DSR as affiliate may be additional insured)		Aetna Casualty & Surety Company		05GL5000588SCA		5/1/88 - 5/1/89		Unknown		Unk		Primary		1/4/13 Travelers Letter; DIL Trust		Pollution Exclusion clause		YES

		19		Dillingham Corporation		Aetna Casualty & Surety Company		05AL189541SCA		5/1/84-5/1/86		$1 Mil				Primary		1-4-13 Travelers Letter (no limit); Port of Portland Spreadsheet; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

		21		Dillingham Corporation		Aetna Casualty & Surety Company		05AL590844SCA		5/1/86 until 6/29/87		Not Listed				Primary		1-4-13 Travelers letter, no limit; Port of Portland Spreadsheet; DIL Trust list		Pollution Exclusion clause - CANNOT VERIFY		YES

		22		Dillingham Corporation		Aetna Casualty & Surety Company		05XS6138SCA		5/1/86 until 6/29/87		$16 Mil				Excess Umbrella		1-4-13 Travelers letter, Travelers policy; Port of Portland Spreadsheet; DIL Trust		Pollution Exclusion clause		YES

		25		Dillingham Corporation		Aetna Casualty & Surety Company		05AL189541SCA		4/19/84 until Cancelled		$500k				Primary		Port of Portland Spreadsheet		Sudden & Accidental Pollution Exclusion		YES

		26		Dillingham Corporation		Aetna Casualty & Surety Company		05AL189541SCA		4/26/83 until Cancelled		$500k				Primary		Port of Portland Spreadsheet		Sudden & Accidental Pollution Exclusion		YES, for that policy number

				Dillingham Corporation		Insurance Co of State of PA (AIG)		410-4519		2/16/70-1/1/74		$1 Mil		Umbrella		Excess		HI Complaint; DIL Trust		No		YES

				Dillingham Corporation		New Hampshire Insurance		5177-0562		5/1/77-5/1/78		$5 Mil				Excess-First Layer		HI Complaint; referenced in AIG pdf

				Dillingham Corporation		Granite State Insurance		6178-5094		5/1/78-5/1/79		$5 Mil				Excess		HI Complaint; referenced in AIG pdf

				Dillingham Corporation		Granite State Insurance		6180-7343		5/1/80-5/1/81		$5 Mil		Umbrella		Excess		HI Complaint; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Granite State Insurance		6181-8449		5/1/81-5/1/82		$5 Mil				Excess		HI Complaint; DIL Trust		Renewal of 6180-7343; Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Granite State Insurance		6182-9425		5/1/82-5/1/83		$5 Mil		Umbrella		Excess		HI Complaint; DIL Trust		Sudden & Accidental Pollution Exclusion with modification		YES

				Dillingham Corporation		Granite State Insurance		6184-4345		5/1/84-5/1/85		$500,000				Excess		HI Complaint; referenced in AIG pdf

				Dillingham Corporation		AIG		80-203079		prior to 12/27/85						Primary		HI Complaint

				Dillingham Corporation		Insurance Co of State of PA (AIG)		81-212143		12/27/85-7/1/87		$1 Mil				Primary		HI Complaint; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		AIG		86H11		5/1/86-5/1/87						Excess-First Layer		HI Complaint

				Dillingham Corporation		American International Underwriters (AIG)		80-11276		?						?		DIL Trust

		40		Albina Engine & Machine Works, Inc.		Argonaut Insurance		CL 80-211-800558		2/2/66 to 2/2/69		$1M/$1M agg		CGL		Primary		Fields (only $100,000)		No		YES

		41		Dillingham Corporation		Continental Insurance Company		L1388900		1/1/69-5/1/75		$500K		CGL		Primary		Port of Portland spreadsheet; Travelers; DIL Trust		Jennifer Vierling, jvierling@resolute-midwest.com; no mention of pollution exclusion, though perhaps missing endorsement		YES

				Dillingham Corporation		Continental Insurance Company		EX-C-100272		5/1/79-5/1/80		$5 Mil xs 1 Mil				Excess		DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Continental Insurance Company		LAP 4823998		7/1/65-1/1/69		$500,000		CGL		Primary		Travelers; DIL Trust		Jennifer Vierling, jvierling@resolute-midwest.com.  No Exclusion		YES

				Dillingham Corporation		Continental Insurance Company		L4432280		5/1/74-5/1/75		$500,000		CGL		Primary		Travelers; DIL Trust		Jennifer Vierling, jvierling@resolute-midwest.com; Sudden and Accidental Pollution Exclusion		YES

		24		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		PCL 45-40-32		9/27/63 to 9/27/64		$50K/$50K agg		CGL		Primary		Port of Portland Spreadsheet; Fields		No		YES

		29		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		Unknown		9/27/43 to 9/27/44		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

		30		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		SAL 66 01 98		9/27/44 to 9/27/45		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

		31		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		CL 67 85 34		9/27/45 to 9/27/46		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

		32		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		RC 13 73 66		9/27/46 to 9/27/47		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

		33		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		CL 10 08 45		9/27/47 to 9/27/50		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

		34		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		CL 10 34 69		9/27/50 to 9/27/53		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

		35		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		CL 11 51 52		9/27/53 to 9/27/56		$50K/$50K agg		CGL		Primary		Fields		No		YES

		36		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		CL 13 07 75		9/27/56 to 9/27/59		$50K/$50K agg		CGL		Primary		Fields		No		YES

		37		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		PCL 14 34 47		9/27/59 to 9/27/62		$50K/$50K agg		CGL		Primary		Fields		Not sure		PARTIAL

		38		Albina Engine & Machine Works, Inc.		Glens Falls Insurance Company		PCL 45-39-55		9/27/62 to 9/27/63		$50K/$50K agg		CGL		Primary		Fields		Not sure		NO

				Dillingham		Glens Falls Insurance Company		SR7-0042A-71		1/1/68-1/1/71								Travelers		Jennifer Vierling, jvierling@resolute-midwest.com

		51		Dillingham Corporation		Granite State Insurance		61852236		9/19/85 until Cancelled		$10,000,000 excess				Bumbershoot		D. Ashton; DIL Trust				Decl.

		52		Dillingham Corporation		Granite State Insurance		61844321		5/1/84-5/1/85		$25 Mil				Excess		Port of Portland Spreadsheet ($5 million); DIL Trust		Sudden & Accidental Pollution Exclusion, but follows form		YES

		53		Dillingham Corporation		Granite State Insurance		61834252		5/1/83 - 5/1/84		$25 Mil				Excess		Port of Portland Spreadsheet ($5 million); DIL Trust		Sudden & Accidental Pollution Exclusion but follows form		YES

		23		DIL Trust		Gulf Underwriters Insurance Co		GA6079144		10/22/97 to 10/22/14		$10M per occ/ $20M total				[Excess]		Gulf Policy		Currently paying defense fees subject to reservation of rights		YES

				Dillingham Corporation		Insurance Co of State of PA (AIG)		418-3663		prior to 1970						Excess Liability (bumpershoot)		DIL Trust		cancelled and re-written into 410-4519

				Dillingham Corporation		Insurance Co of State of PA (AIG)		4174-5796		1/1/74-1/1/77		$1 Mil or $5 Mil				Excess Liability (bumpershoot)		DIL Trust, referenced in AIG pdf		renewal of 410-4519

				Dillingham Corporation		Insurance Co of State of PA (AIG)		410-4519		2/16/70-1/1/74		$1 Mil over $500,000				Excess Liability (bumpershoot)		DIL Trust		No		YES

		54		Dillingham Ship Repair		Lloyds- 65% Americas 35%		FBH-86-1000		1/1/86-1/1/87		$1 Mil				Primary		Unknown

				Dillingham Corporation		Lloyd's of London Underwriters		FBH-86-101-D		1/1/86-1/1/87		$250,000				Vessels/Pollution Liability #14 and Damage to Docks, Piers, Etc. #6		DIL Trust		Specific Pollution Language in Policy		YES

		39		Albina Engine & Machine Works, Inc.		London Market		Cert. 35939		9/27/64 to 2/3/1966		$1M CSL				Primary		Fields		No		YES

		42		Albina Engine & Machine Works, Inc.		London Market		Cert 1524		8/23/57 to 9/27/58		$250K excess $50K				Excess		Fields		No		YES

		43		Albina Engine & Machine Works, Inc.		London Market		Cert 1739		9/27/58 to 9/27/59		$250K excess $50K				Excess		Fields		No		YES

		44		Albina Engine & Machine Works, Inc.		London Market		Cert 1929		9/27/59 to 9/27/60		$450K excess $50K				Excess		Fields		No		YES

		45		Albina Engine & Machine Works, Inc.		London Market		Cert 2325		9/27/60 to 9/27/61		$450K excess $50K				Excess		Fields		No		YES

		46		Albina Engine & Machine Works, Inc.		London Market		Cert 1073		9/27/61 to 9/27/62		$450K excess $50K				Excess		Fields		No		YES

		47		Albina Engine & Machine Works, Inc.		London Market		Cert 1106		9/27/62 to 9/27/63		$450K excess $50K				Excess		Fields		Not sure		NO

		48		Albina Engine & Machine Works, Inc.		London Market		Cert 1155		9/27/63 to 9/27/64		$450K excess $50K				Excess		Fields		No		YES

		49		Albina Engine & Machine Works, Inc.		London Market		Cert 1283		2/7/66 to 2/7/67		$5M excess $100K				Excess		Fields		No		YES

		50		Albina Engine & Machine Works, Inc.		London Market		Cert 1441/1441A		2/7/67 to 2/7/70		$5M excess $100K				Excess		Fields		No		YES

				Dillingham Corporation		Royal		PTG350011		5/1/75-5/1/76		$500,000		CGL		Primary		Travelers; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Royal		PTG350012		5/1/76-5/1/77		500,000		CGL		Primary		Travelers; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Royal		PTG350013		5/1/77-5/1/78		1,000,000		CGL				Travelers; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Royal		PTG350014		5/1/78-5/1/79		?				Primary		Travelers; DIL Trust		Sudden & Accidental Pollution Exclusion		YES

				Dillingham Corporation		Stonewall Insurance/American Financial Group		34000179		5/1/75-5/1/76		$2 million excess of $800,000 loss fund				Reinsurance-Excess Aggregate		DIL Trust

				Dillingham Corporation		Stonewall Insurance/American Financial Group		34000179		5/1/75-5/1/77		$1.5 million excess of $1,000,000 loss fund				Reinsurance-Excess Aggregate		DIL Trust

				Dillingham Corporation		First State Insurance Co (The Hartford)		0.000923759		5/1/79-5/1/80		$5 million part of $20 million				Excess		Gina Goodbread (The Hartford)		Sudden & Accidental pollution exclusion		YES

				Dillingham Corporation		First State Insurance Co (The Hartford)		0.000929153		5/1/80-5/1/81		$5 million part of $20 million				Excess		Gina Goodbread (The Hartford)		Sudden & Accidental pollution exclusion		YES

				Dillingham Corporation		First State Insurance Co (The Hartford)		0.000931293		5/1/81-11/1/81		$5 million part of $20 million				Excess		Gina Goodbread (The Hartford)		Sudden & Accidental pollution exclusion		YES

		5		Dillingham Corporation		Travelers (Policy says Aetna)		05XN109WCA		5/1/83 - 5/1/84		$5M part of $50M excess. $200M excess primary				Excess Overlayer		1/4/13 Travelers Letter		Underlying policy not exhausted; no pollution exclusion but follows form; other shares unknown		YES

		6		Dillingham Corporation		Travelers (Policy says Aetna)		05XN133WCA		5/1/84 - 5/1/85		$5M part of $50M excess. $200M excess primary				Excess Overlayer		1-4-13 Travelers Letter		Underlying policy not exhausted; no pollution exclusion but follows form; other shares unknown		YES

		7		Dillingham Corporation		Travelers (Policy says Aetna)		05XN164SCA		5/1/85 - 5/1/86		$22.5M part of $50M excess $200M excess primary				Excess Overlayer		1-4-13 Travelers Letter; DIL Trust		Underlying policy not exhausted; no pollution exclusion but follows form; other shares unknown		YES
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2014 SCHEDULE OF ADMINISTRATOR FEES



FUND ADMINISTRATION	PER HOUR

Fund Administrator/Trustee	$ 190.00

Fund Officer/CPA	$ 140.00

Accountant	$ 110.00

Account Support	$   70.00



SUPPORT SERVICES	PER HOUR

Records Coordinator/Administrative Support	$  50.00 - 75.00

Word Processing Support	$  50.00 - 60.00



PERSONNEL CHARGES

•	Management and technical personnel time charges will be invoiced according to the Rate Schedule above.

•	Personnel time charges for direct project support activities such as report typing and reproduction are invoiced according to the Rate Schedule above.  Charges include indirect support staff, text processing, equipment, computer connect charges, and nominal communication charges.

•	All time is rounded to the nearest one-quarter hour.



TRAVEL AND LIVING EXPENSES

•	Travel and living expenses are charged at cost plus 3%.



OTHER CHARGES AND REIMBURSABLE EXPENSES

•	All project-related purchases will be itemized and invoiced at cost plus 3%, including materials, telephone/teleconference charges, postage, photocopying, overnight mailings, fees, equipment purchased, and other costs incurred specifically for the project.

	

	There is a flat fee of $500/year for QSF tax preparation. Year-end reports for tax purposes showing items of income and expenses are billed at $500 plus $12.00 per participant.  Fees are subject to change on an annual basis.  Any change will be subject to written approval from the Group.
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R. THOMAS DORSEY
Professional Qualifications

Mr. Dorsey oversees the financial and management
information services for de maximis, inc. In his capacity
as Chief Financial Officer, Mr. Dorsey is responsible for
corporate financial policies, insurance, employee benefit
review, banking relations, accounting and related
administrative functions.

Mr. Dorsey has been instrumental in the development and

implementation of the fund administration services offered
by de maximis, inc. to its clients. Mr Dorsey serves as the
primary responsible party for trustee and fund services
related to more than eighty (80) Environmental
Remediation Trusts, Qualified Settlement Funds and
escrow accounts for environmental projects.

Mr. Dorsey is a senior administrator with over thirty (30)
years of upper management administrative experience. He
performs a wide range of administrative functions
including budgeting, financial administration and analysis,
purchasing, contract negotiations, contract administration
and all facets of human resources.

In his capacity as Executive Director of Administrative
Services for the City of Evansville, Indiana, Mr. Dorsey
directed the operations of a cabinet level department
responsible for Human Resources and Purchasing.

Prior experience included administration of a community
based half-way house for offenders, personnel duties for a
State  institution and  conducting  Pre-Sentence
investigations for a County Circuit Court

Education/Professional Affiliations
M.P.A., Health System Administration, School of Public
and Environmental Affairs, Indiana  University,

Bloomington, Indiana

B.S., Public Administration, University of Evansville,
Evansville, Indiana

Senior Professional in Human Resources (SPHR)

Major Accomplishments

. Senior level responsibility for financial and
administrative functions of multiple companies with

offices in multiple states.

. Establishment and maintenance of Group Funds
for selected clients. Management of funds includes

request for fund contributions, receipt of funds and
disbursement of funds to appropriate vendors. Fund
management services include routine reporting to
clients, account reconciliation and year-end reporting for
tax purposes.

Consolidated  Purchasing  Department  and
Personnel Department  into Department of
Administrative ~ Services to  better serve the
administrative needs of local government. The
consolidation resulted in a net savings while providing
better coordinated and more responsive services to line
departments.

Instrumental in bidding, evaluation and award of
contracts for the purchase and installation of computer
system and administrative software (DEC VAX network,
financial and human resources software). Served as
Project Leader for the computerization of payroll and
human resource functions.

Successfully negotiated and administered labor
contracts with four (4) separate bargaining units
covering approximately 900 employees.

Administered national pilot project (Workfare) as
one of thirteen sites throughout the United States.

Served as assessor for General Electric Foreman
Assessment Program and for University of Southern
Indiana Management Diagnostic Center.

Review of self-funded insurance program
(including third-party administration and re-insurance)
resulted in a savings of approximately $53,000 initially
with a reduction in administrative costs from 4.49% of
paid claims to 3.62 % of paid claims.

Mr. Dorsey has administered a self-funded
employee insurance program with annual expenditures
in excess of four (4) million dollars. He also
administered three (3) additional budgets and directly
supervised the operations of the Personnel and
Purchasing functions for a mid-sized metropolitan
government. Mr. Dorsey's knowledge of governmental
operations, in conjunction with his administrative
experience, makes him especially valuable in such areas
as contract and regulation interpretation and compliance.






administration issues. Tom could serve as trustee, with other lower priced
individuals at his firm handling the basic Trust accounting at lower rates. His resume
and a rate sheet are attached.

We look forward to speaking with you at your earliest convenience to move this
process forward.

Kirk A. Wilkinson

LATHAM & WATKINS LLP
355 South Grand Avenue
Los Angeles, CA 90071-1560
Direct Dial: +1.213.891.8234
Fax: +1.213.891.8763

Email: kirk.wilkinson@Iw.com
http://www.lw.com

To comply with IRS regulations, we advise you that any discussion of Federal tax issues in this e-mail
was not intended or written to be used, and cannot be used by you, (i) to avoid any penalties imposed
under the Internal Revenue Code or (ii) to promote, market or recommend to another party any
transaction or matter addressed herein.

This email may contain material that is confidential, privileged and/or attorney work product for the sole
use of the intended recipient. Any review, reliance or distribution by others or forwarding without express
permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.

Latham & Watkins LLP
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